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NO  SURFACE  USE 
PAID  UP  OIL  AND  GAS  LEASE 

f  ,h»        dav  of  '^fiK-~-'°e<~         2008,  between  the 
THIS  LEASE  AGREEMENT  (this  "Lease  )  is  made  as  of  the  J— ^      76109,  as  Lessor,  and  XTO  Energy  Inc., 
Gilbert  R  Falcon,  whose  address  is  4602  Ranch  View  Rd,  Fort  Worth,  IX. 

whose  address  is  810  Houston  Street,  Fort  Worth,  Texas  76102,  as  Lessee. 

con,ained,T^s7or1ireb7gran.s,  leases  and  lets  «»«^  'SSeT^ich  Lessor  may  hereafter  acquire  by 

"leased  premises")  in  Tarrant  County,  Texas  ^^t^^rtnWdiJBl^  For 
reversion,  prescription  or  otherw.se  for  the  purpose  of  ^^^^^^  and  their  constituent  elements 
purposes  of  this  Lease,  "oil  and  gas ^'  means  0,1  gas  and  o to  ^  and  gaseous  hydrocarbons  produced 

produced  through  a  well  bore.  "Oil"  includes  all  c?^^\^^^Bttaa^  gases,  as  well  as  hydrocarbon  gases, 
through  a  well  bore.  "Gas"  includes  he  hum  carbon  d,ox de .and l^0^s.  The  leased  premises  shall  include  all 
Expressly  excluded  from  this  ^  «  ^^.^L  alaceMtteeta  Lessor  agrees  to  execute  at  Lessee's  request 
strips  and  gores,  streets,  easements,  ^^^^^^^^^  oTaccurate  description  of  the  leased 

deemed  correct,  whether  actually  more  or  less. 

2.  to  ThisLeaseisa"paidup",easer« 

—  m  from  lands  pooled 

Let*,  or  this  Lease  is  otherwise'maintained  in  effect  pursuant  to  the  prov.sions  hereof. 

3.  Royalty.  Royalties  on  oil,  gas  and  other  *^J^^J^^£?X^£ 
Lessor  aslolU:  (a)  for  oi.  and  other  liquid  ^.^Z^^ZtoJ^^  wellhead  or  to  Lessor's 
twenty  five  percent  (25%)  of  such  the  continuing  right  to  purchase  such 
credit  at  the  oil  purchaser's  transportation  facilities  provided  that  Lessee  shau  {n  ^ 

production  at  the  wellhead  mark* pace then  prev  hug  ^tion  of  sirmlar  grade  and  gravity;  and 

same  field,  then  in  the  nearest  field  ,n  which  there .  sue! £S^"£^  £  ,  shall  be  twenty  five  percent  (25%) 
(b)  for  gas  (including  casmghead  gas)  and  all  other  subs,  ^  ™™ei"^'  f  al/  ,JS  a  proportionate  part  of  ad  valorem 
of  the  proceeds  realized  by  Lessee  from  the  sale  thiriparty  deductions  authorized 

taxes  and  production,  severance  or  other  excise  taxes  and  less  ^  "    ,uction  at  thePprevailing  wellhead  market 

below;  provided  that  Lessee  shall  have  the  continuing  nghr to  purely  »d ^Ddu  P  ^  ^  M 

price  paid  for  production  of  similar  quality  in  ^J^^fJ^^^,^  contracts  entered  into  on 
then  in  the  nearest  field  in  which  there  »  ^* ta  purchase  hereunder.  If  at  the  end  of  the 
the  same  or  nearest  preceding  date  as  the  date  on  wh  en  Le  see  »mmen=        *  ,ed  therewitn  are  capable  of 

primary  term  or  any  time  thereafter  one  or  more  wells  on  ^  ^STb^uich  well  or  wells  are  either  shut-in  or 
producing  oil  or  gas  or  other  substances  covered  hereby  n  paymg  ^^™e  deemed  t0  be  producing  in  paying 
production  therefrom  is  not  being  sold  *^^.^^S^t  n0,  fraced  shall  be  deemed  capable  of 
quantities  for  the  purpose  of  •"'^^f^J^^^^  such  well  or  wells  are  shut-in  or  production 
producing  in  paying  quantities.  If  for  a  period  of  ninety  (90)  consecu  ive ,  aay  $?5  M)      acre  then 

therefrom  is  no,  being  sold  by  Lessee,  heTftef  on  or  before  each  anniversary  of  the  end  of 

covered  by  this  Lease  on  or  before  the  end  of  said  ^<?»y  P«™  ,^„7h„efrom  is  not  being  sold  by  Lessee;  provided, 
said  90-day  period  while  the  well  or  ^^^"^^^P^^^Mbm«^ 
however,  that  if  this  Lease  is  otherwise  being  "^^X^^^  shall  be  due  until  the  end  of  the  90-day 

bm'fo^^ 

Roya.ties  on  oi,,  gas  and  other  — 
in  which  Lessee,  or  an  affiliate  of  Lessee  1™  a  dtfec * Sly  on  oil,  gas  and  other  substances  produced  and 
proceeds  received  or  the  market  value  of  the  product  so  P™^J""^°^  De  paid  based  upon  the  higher  of  the 
Led  hereunder  which  are  sold  to  Lessee,  or  an  afE il.ate  of ^^  {tT^Z^cl  Notwithstanding  anything  to  the 

to  transport,  gather,  compress, 

contrary  herein,  except  for  ^^^Z^t^oltl  pooled  therewith  (including  fuel  charges),  in  no 
stabilize,  process  or  treat  gas  produced  from  the  lea  ed  P^s„  ^  ™^  P        postreduction  costs,  including  costs  of 

or  less  than  Lessee  in  sales  to  nonaffihates. 

As  used  herein,  "affiliate"  means  (i)  a  %£TvSZX 
ten  percent  (10%)  of  the  outstanding  voting  interest  of  Lessee  or  in  which  Lessee 


outstanding  voting  in^^ 

«  o^S^oT^o^  by  thf  Same  person  or  group  of  persons. 

4.  »,  A,l  sh„t,n  or  other  royalty  payments  <»%™^^£^  ^^luZ 
address,  or^iTaddress  or  to  Lessor's  credit  ~  k  or  byTaft.  Unless  there  is  a  reasonable  title 

time  to  time.  All  payments  or  tenders  may  be  made  m  curren by  J  Qn  producUon  ftom  a 

dispute  or  question  as  to  title,  Lessee  must  f^.^J^^Z-  end  of  the  month  of  first  sales  of  product^ 
particular  well  not  later  than  one  hundred  twenty  (120)  ^^  "^  M  by  fte  lart  (toy  of  the  second 

rate  from  due  date  until  paid,  which  amount  Lessee  agrees  to  pay. 

action  of  any  governmental  authority,  then  m  the  event  ^  *  "lexisting  well  or  for  drilling  an  additional  well 
nevertheless  remain  in  force  if  Lessee  commences  "J^^^™^  polled  therewith  within  ninety  (90)  days 
or  for  otherwise  obtaining  or  restoring  production  on  the  leased  Pjenuses  or  tana  ^ p production.  If  at  the  end 
after  completion  of  operations  on  such  dry  hole  or  within  ™^ed  in  force  but  Lessee  is  then 

of  the  primary  term  or  at  any  time  thereafter,  this  Leas >JSM  otherwse  being  maint  ^  ^  this 

engaged  in  drilling,  reworking  or  any  other  <^^^^^^'^lei  with  I  cesSation  of  more  than 
Lease  shall  remain  in  force  so  long  as  any  one  or  rnore  ^"P**™?*^  of  oil  or  gas  or  other  substances  covered 
ninety  (90)  consecutive  days,  and  if  any  such .^^^  ^  °Ltd  premises  or  lands  pooled  therewith, 
hereby,  as  long  thereafter  as  there  is  production  m  V^i^T?^^^^  J^,,  driU  such  additiona]  we)lS  on  the 
After  completion  of  a  well  capable  of  producing  in  i^VS^^^ZMinSl  under  the  same  or  similar 
leased  premises  or  lands  pooled  therewith  as  a  ^I™1?^  of  producing  in  paying  quantities  on  the 

wells  except  as  expressly  provided  herein. 

*      Poolins  Lessee  shall  have  the  right  but  not  the  obligation  to  pool  all  or  any  part  of  the  leased  premises  or  interests 

^ Tpu^'nt  loZ  pooling  authority  granted  herein.  The  unit  formed  by  ^^^n^^*™ 
hnri7ontal  completion  shall  not  exceed  eighty  (80)  acres  plus  a  maximum  acreage  tolerance  often  percent  (10%),  and  tor  a 
^^J^^ZS^  shall  not'exceed  six  hundred  forty  (640)  acres  plus  a  maximum  a=  to  =f  ten 
percent  (10%)'  provided  that  a  larger  unit  may  be  formed  for  an  oil  well  or  gas  well  or  horizontal  completion  to  conform  to 
anv  wel  spac ^nfor  density  pattern  that  may  be  prescribed  or  permitted  by  any  governmental  authority  having  junsdic  .on  o 
do  so  For  the  p~  rf  me  foregoing,  the  terms  "oil  well"  and  "gas  well"  shall  have  the  meanings  prescribed  by  applicable 
t or  government  authority,  or,  if  no  definition  is  so  prescribed,  "oil  well"  means   - »  with  an  imtial  g^ 

oil  ratio  of  less  than  100,000  cubic  feet  per  barrel  and  "gas  well"  means  a  well  with  an  mitial  gas-oil  ratio  of  100,00 cub c 
feet  or  moreTer  barrel  based  on  24-hour  production  test  conducted  under  normal  producing  conditions  using  standard  lease 
^^b^TS^^  testing  equipment;  and  "horizontal  completion"  means  a  well  in  wh.ch  the  horizontal 
^i  r^l*  interval!  the  reservoir  exceeds  the  vertical  component  thereof.  In  exercis.ng  Us  pooling 
rfZ  hereunder  within  ninety  (90)  days  of  first  production,  Lessee  shall  file  of  record  a  written  declaration  describing  the 
unt  and s «hTef  ective  date  of  pooling  which  may  be  retroactive  to  first  production.  In  the  event  Lessor's  acreage  is 
included  in  a  well,  all  of  Lessor's  acreage  shall  be  included.  Production,  drilling  or  reworking  operations  anywhere  on  a  unit 
wh  concludes  the  leased  premises  shall  be  treated  as  if  it  were  production,  drilling  or  reworkmg  operauons  on  the  lea  ed 
premises,  except  that  the  production  on  which  Lessor's  royalty  is  calculated  shall  be  that  proportion  of  the j  total  tin  t 
production  which  the  net  acreage  covered  by  this  Lease  and  included  in  the  unit  bears  to  the  total  gross  acreage  m  the  umt. 
Peking  !n  one  or  more  instances  shall  not  exhaust  Lessee's  pooling  rights  hereunder,  and  Lessee  shall  have .the recurrmg 
right  but  not  the  obligation  to  revise  any  unit  formed  hereunder  by  expansion  or  contraction  or  bo*  either  before  or  after 
commencement  of  production,  in  order  to  conform  to  the  well  spacing  or  density  pattern  preserved  or  permitted  by  the 
governmental  authority  having  jurisdiction,  or  to  conform  to  any  productive  acreage  delegation  made  by  such 
gov  "mental  authority"  In  mating  such  a  revision.  Lessee  shall  file  of  record  a  written  declaratio n  < ^ng 
unit  and  stating  the  effective  date  of  revision.  If  the  leased  premises  are  included  in  or  excluded  from  the  unit  by  virtue  of 
such  rev  sion  the  proportion  of  unit  production  on  which  royalties  are  payable  hereunder  shall  thereafter  be  adjusted 
c  ore  ng  i    n  the  absence  of  production  in  paying  quantities  from  a  unit,  or  upon  permanent  cessation  ^"f*"^ 
terminate  the  unit  by  filing  of  record  a  written  declaration  describing  the  unit  and  stating  the  date  of  termination.  Poo  ing 
hereunder  shan  not Constitute  a  cross-conveyance  of  interests.  If  this  lease  now  or  hereafter  covers  separate  tracts,  no  pooling 
oTSdonrf^yaHy  interest  as  between  any  such  separate  tracts  is  intended  or  shall  be  implied  or  result  merely  from  the 
u^cZ  on  of  such pirate  tracts  within  this  Lease  but  Lessee  shall  nevertheless  have  the  right  to  pool  as  provided  above  with 
SSmXSrf  production  as  above  provided.  As  used  in  this  paragraph,  the  words  "separate  tract"  mean  any  tract 
wiZyX  ownership  differing,  now  or  hereafter,  either  as  to  parties  or  amounts,  from  that  as  to  any  other  part  of  the  leased 
premises. 

7  Partial  Interests.  If  Lessor  owns  less  than  the  full  mineral  estate  in  all  or  any  part  of  the  leased  premises,  the 
royalties  and  shut-in  royalties  payable  hereunder  for  any  well  on  any  part  of  the  leased  premises  or  lands  pooled  therewi  h 
shauTe  reduced  to  the  proportion  that  Lessor's  interest  in  such  part  of  the  leased  premises  bears  to  the  full  mineral  estate  in 
such  part  of  the  leased  premises. 
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,  The  interest  of  either  Lessor  or  Lessee — ^f^^Z^t 

in  whole  or  in  part,  by  area  and/or  by  depth .or zone  and  provided  .Vever,  if  Lessee  assign  s  any 

their  respective  heirs,  devisees,  executors,  admimstra s°^c^  ^  ^  ^  after  the  assignment  is  recorded  in 
part  of  this  Lease,  the  Assignee  shall  give  wntten  J™  ^during  the        or  enlarging  the  obligations 

the  county  records.  No  change  in  Lessor's  ownership  shalL have  th (30)  days  after  Lessee  has  been 
of  Lessee  hereunder,  and  no  change  in  ownership  ^J^g£££  fishing  such  change  of  ownership  to  the 
furnished  the  original  or  certified  or  du  y  a^^^ffi  te^Sreqoireme^'conddned  in  Lessee's  usual  form 
reasonable  satisfaction  of  Lessee  or  unti  Lessor  has  ^  hereunder  in  whole  or  in  part.  Lessee  shall 

of  division  order.  Except  as  otherwise  stated  herein,  ^^^^  interest,  and  faUure  of  the  transferee  to  satisfy 
be  relieved  of  all  obligations  thereafter  arising  w  th  respec t  ttr ™J  f  Lessee  with  respect  to  any  interest  not  so 

such  obligations  with  respect  to  ^^^^^X^J^S^  of  the  area  covered  by  this  Lease,  the 

rSop^ 

net  acreage  interest  in  this  Lease  then  held  by  each. 

,      ReleajeandVerticaJ^^  Lessee  may,  at  ^^^^^^J^ 

form  or  file  of  record  a  written  release  of  this  Lease ,  as  ^^^^^  obijtions  thereafter  arising  with 
by  this  Lease  or  any  depths  or  zones  thereunder,  and  hall  thereupon  Be ^  re  covered  hereby 

Aspect  to  the  interest  so  released.  If  Lessee  releases  al o ^""^^^  in  accordance  with  the  net  acreage 
Lessee's  obligation  to  pay  or  tender  shut-in  royalties  sh 1  be  P"*— ^ successQrs  or  assigns,  sha„  deliver  to 
interest  retained  hereunder.  In  any  event,  upon  Linated  u„der  the  terms  of  this  Lease. 

Lessor  a  recordable  release  as  to  such  portion  or poi too* £  tms  L^rtnch        temu  ^  ^  ^ 

Upon  the  expiration  of  the  primary  ^.^^^^^X^L^  shall  terminate  as  to  all  rights  lying 
or  after  cessation  of  operations  as  provided  herein  Jhl^«^'^  '  well  MlM  on  the  leased  premises  or  on  lands 
below  one  hundred  feet  (100')  below  either  1)  f»t^t^<™^^0^Iti011  producing  or  capable  of  producing  in 
pooled  therewith  or  (2)  the  stratigraphic  equivalent  of 'to >b  se  ofthe  ■«^^f^,(^st;  *ovide£  however,  if  Lessee 

iXints  £££2  & — h ...  *»  and 

ef fetasto  ali Tdepthl ;  so  long  as  no  more  than  ninety  (90)  days  elapse  between  operations. 

,0.    m^^M-  No-ithstandmg  anything  to  the  co^ 
surface  of,  cross  over,  place  any  structure  or  building ;  upon .«  conduc  2^^.(<SaSi  only  develop  the 
operations)  on  the  leased  premises  or  within  six  ^^^^  from  a  surface  location  on 

r  >aT  —  «  — - in 

developing  the  leased  premises,  any  lands  pooled  therewith  or  otherwise. 

1 1     Noise  Noise  levels  associated  with  Lessee's  operations  related  to  the  drilling,  completion  and  reworking .  erf ■  wells 

suppression  muffler  or  like  equipment. 

19     Reeulatorv  P»mP,K  nnd  Force  Majeure.  Lessee's  obligations  under  this  Lease,  whether  express  or  implied, 

^T*  and  other  substances  covered  hereby.  To  the  extent  any  such  laws,  rules,  regulations  or  orders  are  less  restrict  ve 
^thftermf  oHWs ^^Lease  th  s  Ua  e  shall  control.  When  drilling,  reworking,  production  or  other  operations  are  prevented 
Tto^l^^^^vW™  or  orders,  or  by  inability  to  obtain  necessary  permits,  equipment,  services, 
Ltetl  waSr  electricity  fuel  access  or  easements,  or  by  fire,  flood,  adverse  weather  conditions,  war,  sabotage,  rebellion, 
m— I riot ^  sttte  or  labo  dTsputes,  or  by  inability  to  obtain  a  satisfactory  market  for  production  or  failure  of  purchase 
oTSS^^™*  such  production,  or  by  any  other  cause  not  reasonably  within  Lessee's  control,  this  Lease  hall 

SSSliS  ittreasonable  decail  the  facts  associated  with  Lessee's  claim.  Lessee  agrees  lo  make  every 

attempt  to  cure  any  force  majeure  event. 

13  Indemnity.  Lessee  hereby  releases  and  discharges  Lessor  and  the  owner  of  the  surface  estate,  along  jith 
thei  offic^Syees,  partners/agents,  contractors,  subcontractors,  guests  and  invitees,  and  then-  respecUv heh^ 
success"  re Tnd 1  ass igns  (collectively  the  "Lessor  Parties"),  of  and  from  all  and  any  actions  and  causes  of  act  on  of  every 
natureTr  oAerhaVm  taXding  environmental  harm,  for  which  recovery  of  damages  is  sought,  mc.ud.ng  but  no 
Hm^rt  to  all  lossS  and  expenses  which  are  caused  by  the  activities  of  Lessee,  its  officers,  employees  and  agents 
artS  out  J  JS^^Sfln,  from,  the  operations  of  or  for  Lessee  on  or  T^^EST^ 
Hrni  dte  or  onerations  site  or  that  may  arise  out  of  or  be  occasioned  by  Lessee's  breach  of  any  of  the  terms  or 
t^TJv^h^  or  by  any  other  negligent  or  strictly  Uable  act  or  omission  of  Lessee.  Further,  Lessee  hereby 
T^Zbl\^b^  Z^lXi^,  defend  and  hold  harmless  the  Lessor  Parties  against  any  and  all  claims 
Z S£ ^^^k  propel  damage,  persona,  injury  ^^^^T^  Hab^ 
harm  for  which  recovery  of  damages  is  sought,  under  any  theory  including  tort,  contract,  statute  or  strict  »a™«y> 

activities  in,  on  or  under  the  leased  premises  or  at  the  drill  site  or  operations  srte;  those  arising  from  Lessee  s  use 


.nrt  those  that  may  arise  out  of  or  be  occasioned  by  Lessee  s  breach 
the  surface  or  subsurface  of  the  leased  premises;  and  those  *«^a      of  Lessee,  its  directors,  officers,  employees 
tfanyof  the  terms  or  provisions  of  this  Lease  or  anr ^th"^™  hX  respective  successors  and  assigns.  Each 
partners,  agents,  contractors,  subcontractors  guests ^^^/exonerate,  indemnify,  defend  and  ho  d  harmless 
Assignee  of  this  Lease,  or  of  an  interest  herein,  agrees  to  bt 1  '  the  activities  of  Lessee,  its  officers, 

X  Lessor  Parties  in  the  same, ~ r  f^^^^^^ESn^^  VIMTEBIW^,^^ 
employees  and  agents  as  described  above  E* C EFT  A s  « ^  ^der  THE  TERMS  OF  THIS  LEASE 
TTO  INDEMNITY  OBLIGATIONS  AND/OR  LIABO.ITffiSASSU^U^  CAUSES  THEREOF 

SHALL  BEWITHOUT  LIMITS  AND  WITHOUT  REGARD  TO  ^^XjGENCE  OF  ANY  PARTY 

16     tt.         Permitted.  There  shall  be  no  prohibition  or  limitation  on  top  leasing. 

„.  MMM M.  Venue  for  any  dispute  arising  under  this  Lease  shall  lie  in  Tarrant  County,  Texas,  where  all 
obligations  under  this  Lease  are  performable. 

U,    O^Sit^iMe.  As  a  result  of  land  ^^^^^^^^  ^ 
ordinances  regarding  well  sites,  s™  SurfaCe  ""^ 

surface  locations  for  well  utes  in  the  vicinity  may  be  Umited  ^  ^see  may  ^  or  ^ 

for  drilling,  reworking  or  other  operations.  Therefore  s  «  ^ *,U  ng,  rework mg  or  o,       p  ^  ^  at  a  surface 

allowed  on  the  lease  premises  or  other  leases  in  the  vicimty  '  ™  ^  ym  poo&  in  accordance  with  this  lease, 

,ocation  off  of  the  lease  premises  or  off  of  ^^^^^^e  0f  billing,  reworking,  producing  or  other 
provided  that  such  operations  are  associated       a  d*ec Mnal  well  w      p  rp  ^  ^  operatlons 

=  ^se^nC^^  »  -  —  —  « 

pooHng  provisions  or  restrictions  contained  in  this  lease,  except  as  expressly  stated. 

19.Op^^- ^ssee  is  hereby  given  the  option,  to  be 
thereof  would  expire  in  accordance  with  its  terms  and  f»v^^^!^^0TheP0Illy  action  required  by  Lessee 
or  any  portion  of  the  acreage  then  held  te^^^  ted  ^sfory  bank  named  herl)  and/or  such 
to  exercise  such  option  being  the  payment  to  Lessor  ^^n^ee's  record  an  additional  consideration  of  the  sum  of 
parties  entitled  under  any  change    ^^^^W^  -Id  »  such  payment  at  such  time  of 

JSoIlT^^^ 

shall  designate  such  portion  by  a  recordable  instrument. 

i^lfllliMiii 

for  convenience^  and  shabby « 

s^rssJi  ~  ^- ™d  in  **     feminine  or  neuter  gender- sha" be  read  10 

include  the  other(s)  as  the  context  requires  to  effectuate  the  full  purposes  of  this  Lease. 

IN  WITNESS  WHEREOF,  this  Lease  is  executed  to  be  effective  as  of  the  date  first  written  above,  but  upon 
c^lSKS  on  each  signatory  and  the  signatory's  heirs,  devisees,  ~,  ad— tors,  S~  and 
assigns,  whether  or  not  this  Lease  has  been  executed  by  all  parties  hereinabove  named  as  Lessor. 

LESSOR/S: 


STATE  OF  TEXAS  § 

§ 

COUNTY  OF  TARRANT  § 

This  instrument  was  acknowledged  before  me  on  the  JT^ldayof  <)<f  ™»&™& *  ^ 

  <Q.{ZL  /^v*   

XHMrSm  wO     "i  Notary  Public,  State  of  Texas 


Exhibit  "A" 


Block  21,  Lot  1 

Overton  West  Addition 

City  of  Fort  Worth,  Tarrant  County,  Texas 

0.6855  acres,  more  or  less 
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